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Interstate Commerce Commission APR l 9 Wﬁ
Interstate Commerce Building
Washington, DC 20044 Feo s/2249
RE: PLM Railcar Management Inc. ICC Washington, D. G,

Ladies and Gentlemen:

You are hereby requested to record the original and two certified copies of
the enclosed Management Agreement. Enclosed is a check in the amount of
$50.00 in payment of your recordation fee.

Under the Management Agreement, W. Douglass Smith and Ann Martel-=Smith, who
rﬁalggwgiwz9 Wi 1dwood Gardens, Piedmont, CA 94671, as owners, grant to

PLM Railcar Management Inc., a C“11forn1a corporation, whose principal
business address is at 50 California Street, San Franc1<rne_rA 94711, the
right to manage the ‘equipment hereinafter descr1bed in this letter, to
collect amounts due to or on behalf of owners with respect to such equip-
ment and to disburse funds of owner to pay costs, expenses and obligations
of owners with respect to such equipment, all as set forth therein.

The above described agreement relates to railway equipment consisting of
two (2) 4,750 cubic foot capacity, unlined, 100-ton truck gravity dis-.

charge covered hopper cars with trough hatches, PLMX 10980 and 10981.
When recorded, the documents should be feturned to:

Joseph S. Radovsky, Esq.
Bronson, Bronson & McKinnon
555 California Street

San Francisco, CA 947104

Sincerely,

PLM RAILCAR LIANAGEMENT INC.

Charles J
Vice Pres

carcello
ent - Operations
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"SECURITY AGRLEWEQADR 191979 0 :5PN1

ER§TATt COMMERCE COMMISSION, /_/ 4

'THIS SECURLITY AGREEMENT 1J‘N‘ ¢ and dated "this

9day_of'v April » 1979, by and between GOLDEN STATE
" SANWA BANK, a Callfornla banking corporetlon (‘Secured

“:Party") and _W. Douglas & Ann M. Smith, an mdwsduals (Debtors)

'RECITALS'

_ AL - As. security for'the'payment_andfperfgrman¢e-.-"
of its*obligationsvto Secured Party under thiS,Security '

.Agreement, it is the intent of Debtor to'grant to Secured

Party and to create a security interest in certaln prooerty'
of Debror, as hereinafter provided.

uB.i ~This Security Aoreement is entered 1nto as

: securlty Lor the indebtedness of Debtor to Secured Party

evidenced by a promlssory note of even date herenlth in- the '

tprlnc1ple amount of $51&M.10 . (the "hotc")

- _ oA

»AGREEMENT.

- NOW, THEREFORE, in consideration of the above

”Recitals.and for‘other‘good and valuable consideretion;ﬁthe_"

receipt and adequacy of which are hereby acknowledged

-MDebtor hereby agrees as follous:

1. “Grant of Security Interest Dethrfheréby."

fgrants_to,Secured Party a security 1nterest in the prOperty
‘described in Paragraph 2 below (collectively and severally,

" the "Collateral") to secure paymeﬁt and performance of the
‘obligations of Debtor to. Secured Party described in Paragraph
3 below (collectively and severally, the "Obligations!).

' .2. Collateral, .The C°11atef31-shall,conslst;of
the following: - ' L .



B A WALV, /&?go

‘ArZ.AEquiPmeﬂf - Tu (2 ) rail cars, ras

more partlcularly descrlbed on Exhibit A attached hereto,
fany and all additions or accessions thereto, any subst1tu~
tlons therefor and any proceeds thereof (the "Equlpment") _

_ ~"B. All accounts, contract rights, 1nstruments,_'~f '
“and other}tights of Debtor with respect to the Equ;pment,_
fincludingfbut not'limited-to, any and all leases of the -'s__ c e
Equipment; the Management Agreement dated _ 3/29/79 B with
respect tQ theeEquipment between Debtor and PLM Railcar .

Mangement, Inc., a California corporation ("Management
'_Agreement“); any'and all rents and ‘other monies which ‘are :
'now or may. hereafter be payable to Debtor on account of the

' Equlpment and such agreements; and. any and all guarantees,
11endorsements, warranties, 1ndemn1ty agreements, maantenance‘{' _
'agreements, 1nsurance p011c1es, or. other agreements pertalnlno
to such agreements or the Equlpment, apd any and all monies

- due or to become due and payable under the foregoing. As

‘used herein, the t&rm "account" shall have the same meaning
as set forth in the California Commercial Code.- N
. C. All proceeds of the foreg01ng Collaterdl ,

' 1r“or purposes of this Securlty.Agreement, the term "proceeds"f
includes whatever is receivable or received when Collateral
or proceeds is sold, . collected, exchanged or ‘otherwise R
disposed‘of,_whethér such dlsp051tlon is voluntary oxr 1nvolun-. '
tary, and includes, w1thout limitation, all rights to payment
including return premiums, with respect to any 1nsurance
relating thereto and all rlghts to payment with respect to
:,any cause of action affecting or relating to the Collateral.

' 3. Obligations. The Obligations of Debtor .
secured by -this Security Agreement shall consist of any'and "
all debts, obligations and liabilities of Debtor to Secured ';,

Party rising out of, connected with or related to the Agree-~
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Debtor hereby agrees:

e

'ment,-inclhdihg,'without limitation, the Note and.all amend-
‘ments or extensions or reneWals'of theiNote, and/or this

Security Agreement, whether now existing or hereafter arising, |
voluntary or involuntary, whether or not jointly owed with

‘others, direct or indirect, absolute or contingent, liquidated

'or'unliquidated and whether or’not from time to time de-.

'creased or ehtlngulshed and 1ater 1ncreased created or

1ncurred

4. Representatlons and harrawt1es.»<Debtbr‘

'hereby represents and warrants that:

~ (a) except as contemplated in the Management
Agreement, Debtor is the owner of the Collateral (or, in the
case of after acquired Collatéral, at the time Debtor '

~acquires rights in the Cellateral, will be the owner thereof) -

and'that'no other person, entity,'agency or government has -

" (or, in the case of after-acquired Collateral, at the time

Debtor acqulres rights therenn will have) any rleht title,

~claim or interest (by way of security interest or other llen
or charge or otherW1se) in, against or to the Collateral

(b) all information heretofore, herein or hereafter

supulled to Secured Party by or on behalf of Debtor with :
_ respect to the Collateral is true and correct; and '

. (c) -Debtor has the authorlty -to enter into thlS
Security Agreement and to be obligated under the terms of

" the Note, and any”person signing this Security'Agreement»

and/or Note has been duly authorized to sign the same. -
- 5. Covenants of Debtor. In addition to all

covenants and agreements of Debtor set forth in the Agree-'v

ment, which are incorporated hereln by thlS reference, . -

(a) to do all acts that may be necessary to :

~ maintain, preserve and protect the Collateral;




o (b) not. to use or permlt any Collateral to- besused
unlawfully or in violation of . any prov1s1on of this SeCUIlty
Agreement,-or any appllcable statute, regulatlou ‘or. ord;nahce>'
or any policy of insurance covering the Collateral o A._

(¢) to pay promptly when due all taxes, assessments,

' charges, encumbrances and liens now or hereafter 1mposed
upon or ‘affecting any Collateral; ' ’

(d) to notlfy Secured Party promptly of auy change

in Debtor S - name oOr place of business, or, if Debtor has
more than one place of business, its head office, or offlce{':>

in which Debtor's records relatlng to the Collareral are
ke S : | o |

- (e) to'procure;»execute:and deliver_frOmitimefto
time any eudorsements, assignmeuts,~financing‘statements and
other writings,deemed necessary or appropriate by Secured

. Party to perfect, maintain and protect'its security interest '

hereunder and the priority thereof'and to deliVer’promptly ;

‘to Secured Party- all or1°1nals of Collateral or proceeds
7con51st1ng of chattel, _paper or instruments; -
(f) to appear in‘"and defend any actlou or proceedlng""
whlch may affect its t1tle to or Secured Party s 1nterest 1n

the Collateral , : S
(g) if Secured Party glves value to enable Debtor

'ivto acqulre rights in or the use of any Collateral . to use
'such value for such purpose, ' '

(h) to keep separate, accurate and complete records
of the Collateral(and to prov1de Secured Party with such -

records and such other reports and information relating to

the Collateral as Secured Party may request from t1me to
time; - - - _ - . v

(i) except as contemplated'by the Managementg A
Agreement, not to surrenderlor lose.possession of-(opher_'j



than to Secured Party),dsell; encumber; lease ‘rent, or
otherwise dispose of or transfer any Collateral or: right or
interest therein and to keep- the Collateral free of .all
levies and securlty 1nterests'or other liens or charces
-except those approved in writing by Secured Party;. o
o - (J) to keep -the Collateral in good condltlon and
repair;,' | o T o
| | (k) not to cause or permlt any waste or unusual or .
unreasonable deprec1atlon of the Collateral;

(1) at any reasonable time and subgect to the
- rights of any 1essees ‘of the Collateral, upon demand by
Secured Party, to exhibit to and ‘allow 1nspectlon by Secured

Party (or persons de51gnated by Secured Party) of the Collat-ld'~b

eral; .
| (m) to compiy uithkall lawé ’regulationsvand :
_ ‘ordinances relatlng to. the posse351on, operatlon malntenancei_i
_and control of the ‘Collateral; ' SRR ‘
(n) to keep and operate the Collateral solely -
- within the contlnental limits of the United States; ‘
(o) to place upon the Collateral”apﬁrdpriate
~ identifying marks to indicate Debtor ‘is owner and Secured
Party is flnancler of the Collateral, if ‘the Lessee of such
Collateral requires its own markings on the Collateral'

- (p) to insure the Collateral thh Secured’ Party
named as loss payee, in form and amounts, with companles,
and agalnst risks and 11ab111t1es satlsfactory to- Secured
Party, and Debtor hereby assigns the policies to Secured ' ‘
AParty, agrees to deliver them to Secured Party at its request
and agrees that Secured Party may make any claim thereunder,
cancel the insurance on default by Debtor, colIect and
receive payment of and endorse any instrument in payment’of.i
loss or returﬁdpremium or other refund or return, and apply -



.such amounts'received at Secured Party s electron,.to
d;qreplacement of Collateral; and SR
2 (q) ~without consent of the Secured Party,» _
~permit any amendment modlflcatlon, termlnatlon, or asslgn~
ment of the Management Agreement. ' : .

6.  Authorized Action by Secured Party ‘Debtor
hereby 1rrevocab1y app01nts Secured: Party as. its attorney—vi
~jn-fact to do (but Secured Party- shall not be obllgated to
'1and 'shall’ 1ncur no 11ab111ty to Debtor or any third party o
for ‘failure so_to do) any. act whlch Debtor ‘is obllgated by

‘this Securlty Agreement to do, and to exercise such rlghts‘
.and powers as Debtor might exercise with respect to ‘the -
_Collateral 1nc1ud1ng, W1thout llmltatlon, the rlght to. _

(a) collect by- 1ega1 proceedings or otherv1se and
endorse receive and receipt for all. d1vrdends, 1nterest
:payments, proceeds and other sums -and property now or here-
“~after payable on or on account of the’ Collateral;

(b) enter into any extension, reorganlzatlon,>
*dep031t merger, consolldatlon or ‘other agreement pertaining
to, or deposit, surrender accept hold or apply other :
~property in exchange for the Collateral

(c) 1nsure, process and preserve the Collateral‘

(d) transfer the Collateral to its own or 1ts
'.nomlnee s name; and . B ) o

(e) make any compromlse or settlement andrtake
any action it deems advisable, with respect to the Collateral.;A
. Debtor agrees to reimburse Secured Party upon demand for any
"costs and expenses, 1nclud1ng, w1thout llmltatlon, attorneys’-ﬁ
fees, Secured Party may incur whlle actlng as Debtor's .
.attorney-in- fact hereunder, all of which costs and" expenses
are included in the\Obligations secured hereby. It is
further agreed and understood between the partles hereto o
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.fthat»such care as'Secured Party gives”to the safekeepinggof
";dts“0wn property.of-like kind shall'constitute reasonable'
. care of the Coilateral when’in”Secured Party}s poSsesaion, 5"
tprovided however, that Secured Party shall not be requlr
to make any. presentment demand or. protest orxr glve any .
': notice :and need not take . any actlon to. preserve any rlghts
'1raga1nst any prior party or any other person in connectlon
w1th the Obllgatlons or with respect ‘to 'the Collateral.

9. - Events of Default ‘Upon occurrence of ‘any of

_the follow1ng (hereln referred to as "Event of Default"),
'?the entire principal amount outstandlng of the 1ndebtedness o
~described in Paragraph 3 hereof and accrued 1nterest thereon
shall. at once become due- and payable at. the. optlon of the
.Secured Party . - » S .
| . (a) Debtor'defaults'in the‘payment”of any install-.
ment of the pr1nc1p1e of or 1nterest on the Note as and when
‘,due and payable" ' o ' o - ”
(b).. Debtor falls to:observe and perform each and
_‘every condltlon, covenant and obligation stated in this
fSecurlty Aoreement or the Obllgatlon secured hereby vhlch is
- to be observed or performed by it; '
{(¢c) Debtor shall . (1) apply for or consent to - the

app01ntment of a recelver, trustee or 11qu1dat0r for any of

.. ‘the property ‘or assets of Debtor, (2) admit in writing the

inability to pay any ‘debts as. they mature, - (3) make a
general a531gnment for the benefit of credltors, (4) be
adJudlcated a bankrupt or. 1nsolvent or (5) file a voluntary
petition in bankruptcy or a petltlon or ‘an answer seeklng
' reorganization or an: arrangement with credltors or take
~advantage of’ any bankruptcy, reorganlzatlon, 1nsolvency;d
‘readjustment of debt, dissolution or liquidation law or
-_jStatute, OY an answer admlttrng the mater;al_allegatlonS'of-



a. petltlon flled agalnst Debtor in any proceedtng under any
rsuch.’ law; ‘ ' :
(d) A court proceeding shall be initiated. anOIVLng-“
 the Collateral or 1nvolv1ng any transactlon which would |
V‘Faffect-the ownership or possession of the Collateral
(e) An involuntary petition shall be f11ed under :
, any bankruptcy statute against Debtor, or a recelver or S
 trustee’ shall be appointed to take possession of the proper—
ties of Debtor or posse351on of the Equlpment or other B
Collateral described 1n this Securlty Agreement, unless such
~ petition or appointment is set.aside or withdrawn or ceases
" to be in effect within: s1hty (60) days from the date of
filing or app01ntment ' . T S
(f) Final Judoment for the payment of money in
. excess of $5,000 shall be rendered aoalnst Debror '‘and the o
same shall remain undischarged for a perlod of thirty (30)
'»days durlng which execution shall not be effectlvely stayed
| {g) Fallure of Debtor to pay any- tax, assessment,
fine, 1mp031t10n or ‘other charae or clalm, 1nclud1no, w1thout

limitation, claims of any contractor, subcontractor, ‘laborer, .

materialman or suppller, which if unpald mlght become a
lien or a charge upon the Collateral descrlbed 1n thls
diiSecurlty Agreement ' _
] (h) Failure of Debtor to observe each and every
 -agreement. to be observed by Debtor under the Management
Agreement; or - :

. (i) Termlnatlon of the Management Agreement or .
(3) Default under any other agreement note or '
'»obllgatlon of. Debtor, which Debtor has w1th the Secured
-Party, or any other financial institution. . ‘
10.  Remedies of Secured Party. Upon the occur; |

-rence ‘of ‘any such Event of Default, Secured Party may, at



its option, .in addition: to its‘rights under Paragraph 9
tab0ve,'and without‘notice to or demand on Debtor and ‘in .
-addition to. all rlghts and remedres otherw1se avallable o
- Secured Party, do" any one or more of the. followrng° N |
- (a) foreclose or otherwise enforce Secured Party s
;‘securlty interest in any manner permltted by 1aw or prOV1ded
for in thlS Security Agreement '
| (b)) sell 1ease or otherwise dlspose of any

Collateral at one or more publlc or prlvate sales, whether .
~or not such Collateral is present.at the place of sale, for_
cash or credit or future delivery, on such terms and in such
~manner . as Creditor -may determlne, ‘ .

' A (c) recover from Debtor all costs and expenses, _—
) 1nc1ud1ng, without llmltatlon reasonable attorneys’ fees,.:
*v1ncurred or paid by Secured Party in exércising any rlght
power or remedy prOV1ded by thlS Securlty Agreement or by N
“laws SR L
' (d) requlre Debtor to assemble the Collateral and _
make it avallable to Secured Party at a place to ‘be de31gnated
by Secured Party, _ '
' (e) enter onto property ‘where any- Collateral 1s
‘located and take posse351on thereof with or without JUd"Clal

process, and : : _— o . C S S

- () prior to the d1sp031t10n of the Collateral N
) store . process, repair or recondltlon it or otherW1se prepare ,
\ 1t for disposition in any manner and to the .extent Secured
Party deems appropriate and in connectlon with such prepara-
" tionm and dlsp051t1on w1thout charge, use any trademark
tradename, copyright, patent or technical process used by
Debtor ' : ‘

11. Priority ofISecnrity Agreement. The Management,f:

,Agreement and PLM Railcar Management,.Inc.‘s’anthority_and



rights thereunder, and all leases pertalnlnv to the Collateral

"»are subject and subordlnate ‘to- Secured Party's: securlty

_'1nterest 1n the Collateral, prov1ded however, Secured Party
‘agrees that (i) so long as PLM. Rallcar danagement Inc. is
»Inot in default under the terms of the Management Avreement,':'
o Secured Party w1ll recognlze the Managenent Agreement and .

PLM Rallcar Management Inc.'s rights thereunder 1nclud1ng

g the. rlght to collect Gross Revenues as defined 1'hereln, and
(11) SO long as any. lessee of the Collateral is not in

- default under the terms of its lease W1th the Debtor Secured
;Party will recognlze such lease and shall abide by its .
terms. Secured Party's obllgatlons pursuant to this paracraph
are subJect to the attornment of said lessee and/or PLM
Rallcar Management, ‘Inc., as the case may be to the Secured
Party, its successors and assigns., The terms of thls.para—
,fgraph’shall be reflected accordingly in all leases‘pertaining'
to- the Collateral and 1n the Manaoement Agreement.~ e

o 12, . Waiver of Hearlnor Debtor expressly waives |

H

any constltutlonal or other rlaht to a judicial’ hearing

‘prlor .to the time Secured Party takes possession or disposes
of the Collateral upon default as prOV1ded in Paragraphs 9

‘ H[;and lO hereof

13. Cumulative'Rights The'rights, powers and

fremediesfof Secured Party under this Security Agreement
shall be in addltlon ‘to all rlghts, powers. and remedies
'givenhto.Secured Party by virtue of any statute or rule of
»lam;”the Agreement ‘or any other acreement all of whlch

- rights, powers and remedles shall be cunulatlve and may be i
exercised succe551ve1y or concurrently without 1mpa1r1ng
"Secured Party's securlty interest in the Collateral.

'14, Waiver. Any forebearance or fallure to -

‘_delay by Secured Party in exerc151ng any rlght power or -

'~remedy shall’ not preclrde the further e\erc1se thereof and

Y,

10.



&every'right.'pbwer or remedy of Secured Party shall continue
’1n full force and effect until such right, power or remedy

is spec1£1ca11] waived in a “rltlng execuccd by Secured
‘Party. Debtor waives any right. to requlre Secured Party “to.

' -proceed agalnst any person or to exhaust any Collateral ory
- to pursue any remedy in Secured Party's power. ‘

15. Setoff Debtor agrees that Secured Party may‘

exercise its rlghts of setoff with respect to the Obllvatlons

in the same manner as if the Obllgatlons were unsecured.
- 16.  Binding Upon Successors. All" rlghts of

" Secured Party ‘under this Security Agreement shall lnure to y:"
“the benefit of 1ts successors and a551¢ns,‘and all obllgatlonsrl'

of Debtor- shall ‘bind 1ts helrs, executors, admlnlstrators,
successors and assigns. ' ' '

17. . Entire Agfeement% Severability.f ThlS Securlty '
Agreement contains the entire securlty agreement between '

"Secured Party and Debtor. If any of the prOV151ons of thls"

Security Agreement shall be he}d 1uva11d or unenforceable,
this Security Agreement shall be construed as?if not contain-
ing those provisions and the rights and obligations of the

~parties hereto shall be construed and enforced accordingly.

138. References. The singular includes the

plural. If more than one executes this SecurityVAgreement;

"the term Debtor shall be deemed to refer to each of the

undefsigned as well as to all 6f'them, and their obligatiohs-
and agreements hereundef shall be jointvand'sevefal. If'anyl.
of the undersigned is a married _person, recourse may be had
.against his or her separate property for the Obllgatlons.

19. Choice of Law. This Security Agreement shall
be construed in accordance with and governed by the laws of =

the State of California, and, where applicable and except as
otherwise defined herein, terms used herein;shall have the -

11.



'.meanings.-given them in the California ‘Unifo.rm Commercial
~ Code. | | S | : o
_ ‘ 20. N Netice. " Any written rioti.ce,’ _consent or. other
communication prbvided for in this Security Agreement shall'
_be delivered or sent by reglstered U.S. mall, n.1th postage

- fprepald to the follow1ng addresses: .

Secured Party: GOLDEN STATE SANWA BANK
e 7 626 Wilshire Boulevard .
Los Angeles, CA 90017

- Debtor: ) W Douglas &, Ann M SmLth
S ; 79 Wil '
Pledrnont, Ca_._ _ 94111{ 5

" Such addresses may be changed by wrltten notlce :

- given as prov1ded herein.

EXECUTED ‘th>is I 0 ‘day lof '.

W
GOLDEN STATE SANWA BANK

_By Allan T. Breakman |

v D.eb-t_or

Title:Asst. Vice President
Secured Party -

- 12.



“ﬁSTATE OF CALIFORNIA ' ")

_COU\ITY OF /éé,u W

't . On thlS [ZL_ day of ézﬁybb(/ 1979 'gpfﬁﬁ
’ before me personally appeared ;é// ﬁ£@4z4ﬂéiggp/ 147n4521§
| ' to me known to be the person desggghed in “and. who
'ifexecuted the foreg01nc instrument and he acknowledoed that

" he executed the same as hlS free act and deed.f

!!Imlluumulgmmg::unmmummumln‘l;g/ Q?“ )%[ 4/(,&0
SRR FICIAL SEAL .
i MARIA MARSICO -3 M

%) NOTARY PUBLIC - CA £ .
CITY AND COUNTY OF SAN FRANCISCO E Notary Public

My Commission expites Jan. 21; 1983 & - -
llllllllllllllllllllllllllllllllll“llllhlllnulnnlllﬁ.l o .

My gommission e\plres
Qﬁ/tx\ 20 f@f?
g

~t

17



STATE OF ALILOR?I& )y

v , ) ess:
COUNTY OF LoszNGELES‘,* )_ o
On this 17- day of - [éQ@Lua~ 1979,
v S

before me personally appeared Allen T. Breakman
, to me personally known, who being by me duly SWOIT,’

says that he is the Asst Vice President. . of Golden State ..

~ Sanwa Bank, that ‘the seal affixed to the'foregping_instru; »i,-f
ment is the. corporate seal of said corporétion, thatAsaid"

» 1nstrument ‘was 51gned and sealed on behalf of said corporae'
“tion by authority of its Board of Directors, .and he acknowl—
edged that the execution of the foreg01n0,1nstrument vas the .
v'free act and deed of said corporatlon.:: .

A Ao P P N

OFFICIAL SEAL N ' L J o
2 RUBY T. NAKAMURA  _| f L, /
. A NOTARY PUBLIC - CATIFORNIA J . ;
W77 - L0S ANGELES COUNTY - Notary Public
My comm. expires OCT ‘6, 1982 : S o

[Seall_:

'K
o

My commission expires

6, 1932

14.



‘Two (2) 4750 ecubic foot capacity, unlined, 100 ton truck
gravity discharge covered hopper cars with through hatches.
Tec Road Number (s) PIMX /apgo ' :

' PUX /2987
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Huterstate @mnmérce @nmmiss_io_n . 4/ 19/79
T Washington, B.EC. 20423 L ‘

OFFICE OF THE sschETARv

Charles J. Scarcello =
Vice President-Operations

PLM Railcar Management, Inc.
50 California Street -

San Franecisco, Calif. 94111

Dear Sir:

The enclosed document(s)4 was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U,S.C

11363, on 4/19/79 at. 10:55am , and assigned re-
éordation humber (s).

10302 & 10302-A

: . jYH. G. Homme, ¥rY :
| ' .Secretary ' 3 B

\ - Enclosure(s)

\ : » . SE-30
'. | (3/79)
|

\ .

i




